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BERUSCHI & COMPANY

Barristers & Solicitors

Anthony J. Beruschi B.Sc., LL.B. Suite #501 - 905 West Pender Street
Douglas E. Eacrett B.Comm,, C.A., LL.B. Vancouver, British Columbia, V6C 1L6
Tel: (604)669-3116 Fax: (604)669-5886

March 4, 2002 \\\\\\\é\\&;\\\é\\\

T

i

Securities & Exchange Commission =
Division of Corporate Finance =
Room 3026 - 450 Fifth Street N.W. e

Washington, DC 20549 -

Attention: Office of International Corporate Finance

Dear Sirs: %%&\)@?k ::::

Re: Maximum Ventures Inc. (the “Issuer”)
Filing of documents under Section 12g3-2(b),
Securities Act of 1934
File No. 82-3923

With respect to the Issuer’s exemption pursuant to Section 12g3-2(b) of the Securities Act of
1934, we submit for recording the following documents that were filed, published or distributed
to security holders since October 3, 2001:

A, Annual General Meeting; R@CESSED

- copy of Advance Notice of Annual General Meeting l - MAR 23 2002
- copy of Notice of Meeting and Record Date © THOMSON
- copy of Notice of Annual General Meeting and Information Circular HNANClAL

copy of Form of Proxy
copy of Supplemental Mailing List Return Card

B. Audited Financial Statements
- copy of audited financial statements for the year ended September 30, 2001.
C. Unaudited Financial Statements and accompanying Quarterly Report

- copy of unaudited financial statements for the period ended December 31, 2001

with relevant Quarterly report on BC Form 51-901F.

D. Copies of news releases issued during the relevant period.
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E. Copy of BC Form 53-901F (formerly Form 27) filed with the British Columbia Securities
Commission and Alberta Securities Commission.

Please acknowledge receipt of these documents on the enclosed copy of this letter and return it in
the enclosed self-addressed envelope.

Sincerely,

BERUSCHI & COMPANY

PER: /4:)

/‘—’«

GWEN WEGNER
Paralegal

Enclosures
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ADVANCE NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the following Companies will be
held on the dates set opposite their respective names:

Auterra Ventures Inc. - August 30, 2002 o
Ballad Ventures Ltd. - June 28, 2002 =
Buck Lake Ventures Ltd. - June 28, 2002 ?53
Cora Resources Ltd. - June 27, 2002 —
Maximum Ventures Inc. - March 28, 2002 =
Montoro Resources Inc. - February 21, 2002 DE
Pacific Topaz Resources Ltd. - May 31, 2002 ;9
Pierre EnTerprises Ltd. - September 30, 2002 -
Primo Resources International Inc. - February 28, 2002 =
Totally Hip Software Inc. - Febrary 26, 2002

Ventir Challenge Enterprises Ltd. - November 29, 2002

An item of business at each of the foregoing Annual General Meetings will be the election of Directors for
the ensuing year.

The word “Company” or “Companies” in this Notice should be read as referring to each Company
individually.

Members holding in the aggregate not less than 10% of the outstanding shares of the Company having the
right to vote at the Meeting are invited to make written nominations for Directors of the Company. If any
nomination so made is delivered to the registered office of the Company at #501 - 905 West Pender
Street, Vancouver, British Columbia, not less than 35 days before the date of the Meeting, accompanied
by the information as to the nominee required by law to be furnished in the Information Circular, the
Company will include the name of the nominee in the Form of Proxy and the information as to the

nominee in the Information Circular to be sent by management of the Company for the purposes of the
Meeting.

A person may be disqualified from becoming or acting as a director by Section 114 of the Company Act.

The Company Act also provides that no election of a person as a director is valid unless he consented to

act as a director in writing before his election, or if elected at a meeting, he was presented and did not
refuse at the meeting to act as a director.

This Advance Notice of Annual General Meetings is jointly published by the foregoing Companies solely
for the purpose of reducing the cost of publication. Accordingly, it should not be read as indicating that
the Companies are related or associated in any manner whatsoever.

DATED at Vancouver, British Columbia, this 18" day of December, 2001.

BY THE ORDER OF THE BOARD OF DIRECTORS
OF EACH RESPECTIVE COMPANY
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- MAXIMUM VENTURES INC.
e ~ 501 - 905 West Pender Street
" . 814 Vancouver, BC V6C 1L6

b

NOTICE OF MEETING AND RECORD DATE

TO:

Provincial Securities Commissions

Canadian Venture Exchange Records Department

Dear Sirs:

Pursuant to the requirements of National Policy No. 41, Maximum Ventures Inc. hereby gives
notice that an Annual General Meeting of its Shareholders shall be held on March 28, 2002 in

Vancouver, British Columbia and the Record Date for such Meeting shall be February 18, 2002.

DATED AT VANCOUVER, BRITISH COLUMBIA, this 1% day of February, 2002.

MAXIMUM VENTURES INC.
PER: “Gwen Wegner”

GWEN WEGNER
Secretary




“SAVWLO) UPNY U JaqLunu Hayi wod) 19313 01 pannbas are Luedwo) ays Jo siopang a *Auedwos Suibodal ¢ st Auedwony at sy
2INIWIWO) 3A1INDaXY ue pajutodde 10U Sey SJ01da11(] JO preog Ay
‘BPEUL]) UL JU3PISAL AJLIRUIPIO 2B S33UIwou pasodoad ap Jo |1y

"PASIIIN S UOIIIBIP IO |00UOD YIIUYs J3A0 10 ‘AIIBNPUI IO "A[1DINP ‘PAUMO A|[BIDY2UG §31I1INIAS

1010011

aep 01 *D'g '19AN0IUTA

N 0007 "8 1aqundag I0IENSIUNIPY [PUOISSH]01d ZAOULI(] BI2I]

Jop3nQg

. ‘'g "ydeag winatendy

160°600 aep 01 o0z ¢ Judv Jaueg panay uauwing ydny
86/67 1435 2auts "p1 $32IN0S3Y

. 102 JO JUIPISAI 166 ‘Aienigs 4 1010231] put 1UapIsalg

01 3U] SANLAAT UoIUIWOQ ‘g "1aAnoduR A Yyuop

SHCoLls NP 01 6661 L) dunf 28 YUm 0SIAPY 1U2UNSaAu] syoosg ‘g se)dnoQg

+SALLINNADES yoldauiasy  NOILLYANDDO TVdIONIdd ANVANOD

DNILOA  qaAu3S AOIN2d FHL HLIM NOLLISOd

40 YIGINN AN3ISI¥d ANV JINIWON

ALVIWIXOUddY JO SSIYAAY ANV IWVYN

) "J01I3AQ € ST 19T 01 patjenbsip s3w033q 5y $93juUn
10 12y Aupdwo) sy pue Aurduio) Ay jO SIIILY 241 Ylia SIUEPIOIOE Ul PAEDVA JINIE3 S1 BIYJO Sy SSAUN Sundaly [eauan) [enuuy
N3 B [HUA 3310 POy ||IM PAdI|2 101321t] Yaeg "pleog i 01 ssdurwou s, JuawaSeuew s ajqer Suimojjoy ayr ur patueu suosiad ay )

.
i raany)
%vuxc:uunwa:?nomm.?na:_ouuf:o.w_xuwcc:_woa:uiz_o,_._.EE::QE,m_BEuE._cmccuwZ_Eocuo_n:c:<:fmv,._mzo_?ﬁa

SHO.LOIYIA 40 NOTLDATY

%S QL 618 P8< BEY (TISNERTs |
%<$C9) 160'606 nauing ysny
E):OTEENEN] N FOREDS

3unop jo 0N

:Auedwo) ay) jo s
Sunoa ay 0y paydene sy OA 2141 JO 9501 Ukt 210w AT Sa3uN3as SUIOA "JAA0 UOND2P IO 0IIUOD 3SIDIANA IO AP 10
Anda1tp "umo AJe1o1yauaq oys suosiad £|uo ay ae Sutmoljoy au ‘Aueduwon 31 JO SO JOIUIS PUE SI013BIT Y1 JO ATPIMOUY A 0]

‘Sunaap
34 12 2104 3u0 01 1SN Ay FuidLed 3seys Yons Ysea ‘SuPUEISING pue panssi 213 anjea sod INOYNM SARYS | £ Q9C’S ‘Aep Pro3al Ayl
18 SY "SUNISIA Y IB 2104 O PUL )0 351I0U 3413331 01 PANIILI SIIGUISJA 3504 Sunnuuisp jo sasodind ay 104 1ep P10321 Y1 SE S1012NQ
241 Aq 3dueape Ul Paxi} udag Sty 20T ‘g1 Areniga] anjea Jed noynm Sareys UOWILLOD 0 1515U0D Aurdwo)) 3yl JO S3MINDAS SUNOA Y|

JO3YIHL SYIAGTOH TVJIONTHd ANV ST1LIINDAS DNLLOA

el

“Buniasi ay) 210§3q awod A2adosd Aew yarym sianeus 2010 pue Sunsagy Jo 30N SuAuedwosde
21 Ul PAYIILIP! SIANBLW Ul SUONIELIEA 10 0} SIAWpUWE 03 33adsal yitm JapjoyAxold paweu oy uodn {1101ine IeUoN2195IP $13JU0d Ax01g
24l 'SISOOHD IHS YO AH SV STYVHS JHL 3LOA O1 NOLLIHDSIA SVH YIQTOHAXOUd FLIVNYILTIVY NV "HOLIANY
ANV $30123d1Q ¥0d LNIWADVNYIN 40 STININON HL BT ANY AXONd IHL NI G41INIA ¥3LLVIW HOVA 30
ANOAVA NI AXO¥d FHL A€ JIIN3STUdTY STILIYNIAS FHL FLOA THUM AXOYd 40 WIOS FHL NI INFWIDVNVIN A8
GILVYNDIS3IA NOSYId AHL LVHL JIANILINI SI LI 'AF14123dS LON SI SYTLLVIN HINS OL 103dS3¥ HLIAM ADI0HD V 4)

“BunaniA] JO 010N
Suiduedwosde Yy ut paynuapt sanew o) 123dsal yum 1apjoyAxoad pawreu ay) vodn Ajaoyine $23ju0d Ax01d J0 wio4 2y} ASuipiodse
PA10A 3 ]eys $aN1INd3s ay “uodn paide aq 01 Jauew Aue 0} 193dsas PIm 3210y b Sa1J10ads JagIA[Y AL J1 puL "10) pajjed 3q Aeww Jey) 10j[eq
AUB UO JAQUISIA 3 JO SUOLIDLUSHI 3Y] Ylim DUEPI0IIE Ut SUIOA WO PI3YYItm 40 P10 3q [t AXO1d 2yl 8¢ paruasasdal sanunses ayy

SAIXO0Ud 40 DNILOA

“ay £Q papiaoad auuew Aue ut 10 ‘Sunaspy
211 J0 uRULIRY)) A1 01 10 ‘JO3I3Y) Juawwnolpe Aue 10 ‘Sunaajy Yl Jo Aep ayi Suipadasd £ep ssauisnq st a) Suipnysu pue o) dn swm
Aure 1e Aupdwio) 31 J0 331450 PAINSISAS PIES I} O PAIDAIIIP SuLIM L) JUBWRNSUE UL £Q 31 330432 Avw AX01g T USAIT SEY Oym JAquIBY ¥

ONILATIN FHL 40 FALL FHL TYO438 (SAVAITOH ANV SAVANNS 'SAVAUNLYS ONIGNTDXT) S¥NOH
(89) IHDIA- ALYOS NVHL SS37 LON ‘9711 D9A ‘VIENTOD HSILIYE “YIANOINVA "LITULS YIANId 1SIM €06 - 10§ LV
ANVJIWO D 3HL 40 321440 AFY3LSIDIY FHL OL AXOUd ALITIWOD FHL ONIMIAITIA ISVI YTHLIT NI ANV AXOUd
40 WHO04 ¥340Ud YIHLONY DNILITANOD A YO AXO¥d 40 W04 FHL NI GJAIAOYd JOVdS MNVTIE JHL NI JWVYN
S.NOSY3d QJYISIA FHL DNILYISN] ANV STAVN GILNINd FHL 10O ONIMIILS A6 ¥IHLIF "OS 00 AVIA DNIL3IW
FHL 1V WIH INISTYITY OL (YIgWIW Vv 39 LON GIIN OHM) NOSY¥Id YIHLO JWOS INIOddV OL DNIYISIA
YAGWIN V. CANVAWOD FHL 40 SUOLOTYIA TIV AXO¥d 40 WHO4 DNIANVJIWOIDY FHL NI dINWVN SNOSHId FHL

SAIX0Ud 40 NOLLYDOAZY ANV LNIIWLNIOdY

1 Adupdwo?) 3§ 0 SuoueINSay Ay JO + UONIIS PUE TIQUIN|OD) YSNIIG JO I5UIA0LY
a1 Jo sy Aundwo3 a1 J0 11 UoNdag Jo studwannbal ay o1 wuensind §p7 P 12QIAQ O Paysignd sew SuNdPA JO IDNON PIUBAPY

DONILIINW TVUINID TVIANNY 40 ADLLON IDNVAQY

‘Suiop 0s J0j uonEsSUAdLOs A1 10U |(1m Ing ‘Ajjeuostad najos Avw saakojdwa senGas
2UWO0S PUB S13011J0 '51010211(] “prew Aq savold Jo uonenayos ayl 61 olppe ul “Auedwo?) g AQ 2WoQ 3q {|1.8 UOIIENDIOS SIYE JO 1503 M|

“Sunaajy JO 210N A U Yuoy 335 sasodind ayr soj pue 3oeid pue
awn ay) Je Joaiay wawwinofpe Kue pue £OOT '§T Y2IEW U0 PI3Y 3q 01 SIAGWRIN JO SUNaapy [RI2UAD) jenuuy Ayl e asn Jo) (, Auedwo).,
211 2L} SIMUDA WNUHNTIN JO wawaeuein Aq s3rx0ad JO UOHENDIIOS Bt LA UOIIIIUUGD UL PAYSILING SI JL[NOHT) UOIEWIO U] SIYL

T002 8T HOYVIW NO d13H
39 O1 SY3TWIW 40 DNILITN TVYINID TVANNY JHL YOd4 £00T 81 A¥YVNYLEIS LV SY IAIAOYd NOILVIWIOINI

YVINIYID NOLLVIAHOINI

911 D9A D ‘1aanoduep
19211 Japuad 159M €06 - 1064

"ONI STANINIA NOANIXVIA



1007 ‘0¢ Jaquaidag Je $1012211( 2AUNIIXI-UOU 03 ulpuessine
pUe Jgas [eloueuly p3iafditod Spuadas 1S0Ww 3y) Fulnp S1019211(] IANNDIIXI-UCU Aq PasIalaxa ajam syvS§ pue suondo Suimojjoy YL

"1e34 [eroueUly
paajdwod Apuadas Jsow 2 SULNp $1012511] 3AUNDIXI-UOU OF paweld aram Auedwo) aip jo saseys aseynnd o1 suondp oN

‘Auedwio?) 3y Jo sareys uowwoa aseydind
0) SUOLIAO NIO0IS IANUII IAIIIAL O} HGISHD 0S| L SIOWINQ  "SIOWAN( SE SANNP J13Y) Jo dducuopad Y Yum Uo1IAUN0Y Ul
paunsul Ajqruosear sasuadxa (LM 10) Pasinquiladl 3q Aew 1010 YL 'SI01IQ 5T Aideded nay) U uouesUAdWOod Ysed IO Jo
s5U130aWw PJBOQ JO SIUEPUILE 10) $33) 3413321 10U Ptp Auedwio?) 3y) JO sI0aNQ 3yl Jeak [edueuy parajdwod Apuasss isow ay Suung

$70332a17 J0 UonBsuadiz0)

000000018
spaadxa uonesuadinod yons Jo anjea Ayl 13O SANNDAXT Uk Jo 153dsal ul uaym ‘lonuod ul AZuryd e Suimolto) santiqisuodsal
Ul aSuRyd ® JO 1WA IY1 Ul Jo (jonuod jo aSueyd “wawamial ‘uoneudisar) uawAojdwa JO UONTUILLIAL SYI JO JUIAD Y Wl
$J30130 Yans Sunesuadwod Jo MajA Ut Jeak {TIDUBL WWALAD 3Y! L0 Q0T ‘0F Jaquadag papua 1uak jeiducul 3 Ul SIIPYQ 2ANNIIXT
paWeN S1j AQ POAISd2 9Q ACW eyl 10 PaAtadas uonusuadwod jo 13adsar up uswaSuene o urjd e asey Jou pip Auedwo) ayy,

{04700,) JO 38UEY) 10 JUIWAO]d W JO GO EWWAI]

‘3SUBYIXT AINUIA UTIpTUL) Syt AG PIAOWIAL St UOIBUSISAP 3ANSRUI AL SE W YIS |1IUn PISIDIIXS
3q 10U Aew ssapisur s, Aucdwo) ayi o pawesd suondQ -aapseur paie|sap sem Auedwio) Ayl 0O0T S| BQWIAON UG,

sz | (@) i syoesg - ssnog
(@) () () @ (¢)
2|qesiasNAf 2qrsI19%AUN
/2]1QESINANg /3jqusiaiexy €3] () QN
pazieay 351243X7 U0
(3] (&) anjeA 2eSshy pannbay
pug-Ajw pug-Adae sauundag
svs/suondo sgysssuondo
REIT e pasiasavaufy
uy pasidiaNaun
Joanjen

SANIVA ¥VS /SNOLLIO ANT-HVIA TVIINVNIL ANV dVIAA TVIONVNIL
JILTTINOD ATTLNIDTY LSOIN IHL ONIUNA SFSIDYINT YVS/NOILIO 4ILVIIUDDY

1002 *0€ 12qwiaidas 1e $1231330 2aNNdaXF pawen A o) Furpuesino pue
1834 jeroueuy padjdwiod A)1usdaa 1sow Ayt SuLINp s193130) SAINIAXT PIUITN Y1 AQ pastaraxa atam sYv§ pue suolido Fuimojjo ayj,

-1ea4 quouculy paisjdwos Apuasas jsour
a1 Sulnp 1221130 2A1IN2a%7 pawey S Auedwio) ay o) {,suondQ),,) WIWACIAWS 10 IIJO YUM UOUIIUUOD Ul ISIMIIYIO JO PIIaPUal

5301A19s J0) uonesuadwod se paucsd aam Auedwoy) g jo sanundes sseydind o1 siydie 1o swraiem aseyoind aseys ‘suoude oN

"Auedwio?) ay) Jo 1521211 153G Y1 UL 19T 0F AU

UE PUE LONBIZUNWSL JO ULOJ & Yim d3uondo ue apiaosd o) Jopio up patueis aq |jim suondQ leacidde Klolen$al o3 13afgns way
Yim 01Ul PaIaIud 3Q 01 JO WAyl iim 03UI PAIIILY SIAWIATY uond( Yao§ o1 wensind $askojdw3 A3 pue SI01331(] 01 IdUENSS,
405 jearded aseys panssi S) Jo 901 01 jenba Auedwo) ay) Jo sateys AInseal Panssiun ays JO ¥30|q € 3AIISII 0) SpUAL Auedwio)) ay|

(. SUVS.) SRy o1ern3ddy %3015 pus suondg
4

"S1331440 30 S1033321(] SI 10) weyd aANUAIUL WAI-Suo] € 2ALY Jou Sa0p Auedwior) ayy

SUE|d 9A1U3SU] ui1a3-8uoT

03D
pue JuapIsaiy
W04
uIApory
N N N 1N N 00°000°¢1$ | 6661 "M assny
030
| Ppue Wwapisalg
N I'N I'N IIN 6661 Jaunog
I'N N 00002 N 000t umoig Arieg
030
pue u3pISalg
1IN I'N I'N 800°8L7 IIN 1IN 0002 $Hooig
N N N EN N I'N 100 ‘g sejdnog

0] (1) & W ©) (r) ) () (e)

(€3] () (s) @) (s) [§9] (s)
uones sin0Aty syun pauwny uones snuog Kaepeg JIA uonisoq
-uadwo) dILT areyg SUVS -wadwo) jedraung
BYO NIV paitasay ssuondo jenuuy pue awen
10 sa1eyS Japun 1410
paINSaY | SanuUnaag
SInoAry spiemy
uonesuadwio) wia j -Suo uonesuadwao jeausy
ATEVL NOLLYSNIJIWOD AYVIWNWNS

“00°000°001§

papaaoxa spolad yons Suunp uopesuaduiod jenuue 5330130 JAY0 ON 6661 PUB Q00T '100T 'OC tn_,.c_oaum Papud SIIA |rrouuy
3 Gulnp {51201)() 2A1N2IXF pawieN,, 1) Aueduio) 3y Jo $13313)0 2a1Y) 3saY1 £g Paniadas uonesudWod uua-Suoj pue tonesuadwios
snuoq pue Arefes [eAUUL S3SOLISIP AGLI SUIMOYI0Y AL, IO IANNIIXT JAHYD put 1apIsarg §,Auediioy Sy se paroe uimpon N jassny
6661 ‘61 A1nIGa4 01 9661 ‘€1 Arenigad wozg "000T 'S 13V [MUN 661 ‘61 ATenigad wox Aucdwo?) Ayl Jo J3diIQ) 2AINIAXT JA1y) pue
WIPISAL sE PAIT umosg AuTg Q00T ¢ 1AV to Aurdwio)) 3y JO 133O 2ANNIIXT JAIYD) PUE UAPISAI] A AweIagq syoolg ‘g seySinog

uonEsuIGWo)) aA1INIING jo Adewwng

SHO.LDAUIA ANV SHUIADII40 JALLNIAXT 40 NOTLVSNIAWOD

EEVHTTSY

upnY 241 01 Auedwio ays Jo $1019311Q JO PILOg Y AQ PAJIAR SI0DINC IIIY) ) AL 2AOUL( EIIT pue NaLIng YSni ‘syooig seiSnog
IMV

K %.m
g




191130 [R1WRULY JAIYD) PUE 13DLJO ANNDZXT JAND)

SNOOYE g $v10n0d
. $Y001g g $078m00,

“ONI STHLINIA WNINIXVIX
. *T00T *A1BNIga 4 JO ABP o, T A1 "LIQUINOY) YSIILIE IAANOdUE A JE paIeQ

PO ST 31 YINYM YT SAOUDISWNIALD 3y} Jo 1yB1] ay1 w1 Suippajspu 10U [AWRIDIS D 2YDW 0] AIDSSAIU 1 DY) 10
DPaIDIS 3q 01 paimbas 1 oY} 0] DLW B 2101S 01 WO 104 S0P PUD 138f [DLIIDW D Jo WIS Pnan ou SuwIed Sui0daiof 2y ]

ALVOLIILYA)D

"AXO¥d THL ONILOA SNOSYAd FHL 30 LNIWDAN( 1538 JHL HLIM 3IDNVOY0DDV NI SH31LVIA
HONS NO d310A 38 T1M ANVIWO0D 3HL 40 INIWIDVNVIW A8 NOILYLIDIN0S FHL OL LNVNSHNd NIAID AXO¥d
40 WYO04 FHL 'ONILITIW AIVS FHL 3YO4T8 FIW0D ATIFd0O™d TTVHS ANVINOD THL 40 INIWIADVNVI IHL
01 NMONY LON ¥V HOIHM SHILLIVIA YIHI0 ANV 41 YIAIMOH 'ONILIIW 40 3DILON FHL NI QL AIVHIITY
NVHL 43H10 SHIYAIW 40 DNILITW FH1 340438 JWO0D OL SYILLVIN YFHLO ON JO SMONM INIWIDVNVN

‘uoneziued10-aJ jendes sy wosy Suninsal uoISHJUOI JOISIAUI
ploae 0) 1ap1o m aaoxdde Aewt $3019231Q JO pICOE SY) SB SWEU Y0 YIMS 10 “DUJ SAINIUIA WRWIXEJA PALPIOSUO) 0) "DU] SAINIUIA
ummixejy woly Awedwo) s jo aweu sy wr aduryd e aaosdde pinom yaym uonnjosay Jeisadg v o1 parsanbal St jeacidde Jaquidy

JWCN 2ILI00107) Uj 09uey )

-onfes Jed IMOYIM SIITYS UOLLIWOD ONO'000'00] ©F LONEPI[OSUOD dYy) 12)je anss| O
pazuopne st Auedwio)) sy YA SIITYS UOWILIGD JO 13qUINU 21 JO 5L AW 2a01dde 01 payse Fulaq Os{e Ale sIaquIAW Ay ‘apang
' -anjea Jed mnoynm asvys
(1) 200 onn pAACPIOSUOD Butaq YOEPIIOSUOD 210}2q SAITYS YINS JO (7) om) AIBA3 *BUIpURISINO pue panssl 2q |jim SAITYS 06" SRO'08L'C
yorym Jo ‘anjea sed moyiim SITYS (07 000'000'0S 0t ‘SnpUeISING pUE pansst a1e SaIeys 1£1'09S°S YdIUM JO ‘anea Jed noyuay saieus
000" 000°001 WoJy anjea Jed noynm saleys uownuod s, Awedwor) ay Jo v uoneptosued sy o1 jeaosdde Sunsanbai st wawaSeuew
‘Alsapmuagy  canjea Jed noyum-sieys (1) L0 ol pATPIOSu0d SUIaq UOHEPIIOSUOD 210§3q SIIBYS YIRS JO () 10} A1aA3 “Suipumsimo
PUR Dansst 3G (il SATRUS S TrO'06T T YoM Jo tanjea Jed moynm SaIBYS O00°000'000° ST Ot ‘SUIpUTISING pUT Pansst it saeys
TL1'09S S ydym jo ‘anfea ted noynm SaIeys 000'000'001 Wwod) anpea ted moyma Sateys uowwod s Aueduio) ay Jo [T uonepljosued
an o1 feaoidde Junsanbai st wawoaleuvy  sSwsueuy iy woAupaixay aaeasd Auedwo) sy amd o sareys s Auedwo)
am Jo uvoneziuedio-a1 pue uolrpljosuod e srosdde pnom ysiym suounjosay [ewads o1 pasanbar Suraq st jraoidde Jaquapw

[ENdEy paziioqiny Uf 95€aiot] put U0NTPHOSUO ) 2a0GS

NOdN Q3LOV 38 OL SYILLVIW ¥IH.LO 40 SUVINDLLUVI

“Auedwo?y aye Jo J0103nQ € ‘zaoun(] €123 AQ pauso-£jjoya Aueduiod Sutiodai-uou viquingo) ysniig
B P17 231AJ3S 3PIND) S J31Suy NN Yiim £8§°9S JO SIS1eyd 1SIUT puL (00" 0€S JO $2a) uawaSeurw paumdu) Auedwo) ayy g

:5410[10 5t Aurdi07) 3Y1 JO SJ012211(] JALI0J JO $I013311(] Aq PajjoHuod saruedwod 1o Auedwo) ay
10 SI010311(] 3PULI0Y 20 SI0IIT Ay SUOHDTSURH UILIIAD Ol Pa131us Auedwio) ayl *1 g0t '0¢ Jaquaidag papua aeal [easy ay Swung

; sponusued ) A1ed pajejay L0

0007 "1 38010 FINIS SNOILLDVSNVHL TVRHALVIV

-g-

“Aurdwio) ay) Jo |endes 3y w saseys jo s1apjoy lie Aq siseq e1e1 0ad © UO pareys j10u
aBrIeApE JO 11ju2q [210adS 10 LAIXD O BAIIIAI ||IM JaGLUAW BY B1dUm Auedwor) 341 JO S3IRYS 3O dIySIAUMO BY) WA SUISIE 1S1aUL
Aue Joj 1dadxa ‘Buady pres ays 1e uodn paioe 2q 01 SJANPW I UI SIMIAYIO 10 SALEYS JO diyssaumo [uidyauaq jo Aem .F .3865
J0 303mp “sau3u enuIsqns Aue sey SuioSai0) syl jo ajerdosse Aue o Auedwo? ay jo 12230 J0IURG 4O 301D Ou um_a:u._:o.
'SI010211Q JO SI19E JO uOHEIYNES 2y SuILiadued UOHNJOSA U U1 1SUA uR dARY AuedwO) 3yl JO SIVO) pue Boau\_._o syl

0N p3)3E aq 0 ST

SNOLLOVSNVYHL TVIHALVYIN NI SHIAISNI 40 LSTHALNI

'S661 ‘61 1dy vo sionpne pajutodde 1531y 313m ABIny J3SSIA 3] "SI0 jo
pIeog 3y £q paxy 3q 0) UONILIBUNWAL © JE SIAQUIII JO Sunasy [elausn Jenuuy 3xau oy (1un J0upne s Auedwo?) ay) Se 'SIuRIUN0IIY
pasauey) “Avany 1assip 3Q 4o juaunuiodde-a) Yy Jo§ I0A 01 PuILL AXOG 3O Yuduunnsu} pasopud ayl ul paweu suostad ayj

YOLIANY 30 AINFWLNIOdAY

i 100T '0€ d2quindsg papua zeak
Teroueuy 3y Sunnp Areiptsqns st so Auedwio)) ayr o1 parqaput ussq aaey Auedwios) 31 JO S132MJ() JO1UAS 10 $101D21I(T BY) JO AUON

S¥3D1440 HOINIS ANV SUIDIIH0 AAILNDIXT SHOLDTUIA 40 SSANGILAIaN]

_ . ‘thuow 1ad 00 00 ZS JO 93) © I8 SadIALS
JuswaSeurw wiopiad o) pafieRua si yRag Aqasaym ‘Auedwo)) syt o 1015211 € ‘Zaoup{g tiaa Aq paumo-Ajjoym Kuedwos Jupuodas
-uou BIQUINIOD USNLIE € (L NIIYJ3S.)) P 3NARS APIND 538130y NS ynam 1580000 uawadeuew e o) Aued si Auedwon 3y,

SLOVYLINOD INJWADVNVIN

‘ATUBYING AINTUIA ULIPEUL) U1 AQ PIAOWIAL St UOHRUSISOP DANDEU! 91 S 2L YINs [1UD pasi2IaxNs

aq 10u Aewr saapisur s, Auedwio) iy o1 paues§ suondQ IAIIDTUL PALL|IAP Sem Kuedwo) y1 000 ‘Sl ZsEo\,o.Z up
“Auedwo) ay) §o 101321 © se vopeuSisas s,3auondo ue Suimopqoy pandxa ateys sad <70 g0 asnd e

yoos enden s Auedwo) ayy jo saseys vowwod 0og o1 aseyaind o suondo ‘100z '0¢ Jaquadag papus eak ay wESQ

[(a1qes1maxaun) (a|qusidaaxaun) dnoJs e se
,800°8LC VIN N $10102J}(F 2ANINDIXI-UON
(?) (P ©) @ (®)
2|qestasaxaun) JAqesidaNaun )] €] aueN
Jaiqestasaxy /3|1qes121ax3 pazijeay 351219%3 U0
anjep 2182155y pasinboy
(s) ) SaMINDag
pul-Ad puz-Aqae
18 sy ys/suondo sHyS/suondo
Kauopy sy1 pasiosaxnaufy
ur pasiozaxauf)
Joanjep

SANTVYA YVS/SNOLLAO GNF-HVAA IVIDNVNIL ANV 3VIA TVIDNVNIS
A3LITIWOD ATINTDIY LSOW THL ONINNA SASIDUIXA AVS /NOILIO GALYDIYDOY

-




pEEERS—— e - - - |

FL-2725
FORM OF PROXY

THIS PROXY IS SOLICITED ON BEHALF OF MANAGEMENT OF MAXIMUM VENTURES INC.
(THE “COMPANY”) FOR THE ANNUAL GENERAL MEETING OF THE MEMBERS TO BE HELD ON
- MARCH 28, 2002. o

The undersigned, a registered Member of the Company, hereby appoints Douglas B. Brooks, or failing
him, Hugh Burnett, both Directors of the Company, or instead of either of them
as Proxy, with power of substitution to attend and vote for the undersigned at the Annual General Meeting of the
Members of the Company to be held on March 28, 2002 and at any adjournment thereof. The undersigned hereby
revokes any Instrument of Proxy heretofore given with reference to the Meeting or any adjournment thereof.

The Proxyholder is hereby directed to vote on any poll as follows:

1. FOR ( ) OR WITHHOLD FROM VOTING FOR () the appointment of De Visser Gray, Chartered Accountants, as

auditor for the Company for the ensuing year at a remuneration to be fixed by the Directors.

2. FOR () OR AGAINST () the ratification, confirmation and approval of all acts, deeds and things done by and the
proceedings of the Directors and Officers of the Company on its behalf since the last Annual General Meeting.
3. The election of the following as Directors:
(a) DOUGLAS B. BROOKS: FOR ( ) OR WITHHOLD FROM VOTING ( )
(b) HUGH BURNETT: FOR ( ) OR WITHHOLD FROM VOTING ( )
(c) LEETA DRINOVZ: FOR ( ) OR WITHHOLD FROM VOTING ( )

4, FOR () OR AGAINST ( ) passing Special Resolutions that:

)] the Company consolidate all of its common shares without par value from 100,000,000 shares without par value, of
which 5,560,171 shares are issued and outstanding, into 25,000,000.00 shares without par value, of which 1,390,042.75
shares will be issued and outstanding, every four (4) of such shares before consolidation being consolidated into one (1)
share without par value; and

(i) the authorized capital of the Company after the consolidation be increased to 100,000,000 shares without par value; and

(iii) the Memorandum of the Company be altered accordingly to give effect to the foregoing Special Resolutions.
5. FOR ( ) OR AGAINST ( ) passing Special Resolutions that:

(i) the Company consolidate all of its common shares without par value from 100,000,000 shares without par value, of
which 5,560,171 shares are issued and outstanding, into 50,000,000.00 shares without par value, of which 2,780,085.50
shares will be issued and outstanding, every two (2) of such shares before consolidation being consolidated into one (1)
share without par value; and

(i) the authorized capital of the Company after the consolidation be increased to 100,000,000 shares without par value; and

(iii) the Memorandum of the Company be altered accordingly to give effect to the foregoing Special Resolutions.

6. FOR { ) OR AGAINST ( ) passing Special Resolutions that:

0 the name of the Company be changed from Maximum Ventures Inc. to Consolidated Maximum Ventures Inc. or such
other name as the Board of Directors may approve; and



(ii) the Memorandum and Articles of the Company be altered accordingly wherever the name of the Company appears
therein;

"NOTES: S

1.

LI

The securities represented by Proxy will be voted or withheld from voting in accordance with the instructions of the Member on
any ballot that may be called for, and if the Member specifies a choice with respect to any matter to be acted upon, the securities
shall be voted accordingly. The Form of Proxy confers authority upon the named proxyholder with respect to matters identified
in the accompanying Notice of Meeting. IF A CHOICE WITH RESPECT TO SUCH MATTERS IS NOT SPECIFIED, IT IS
INTENDED THAT THE PERSON DESIGNATED BY MANAGEMENT IN THE FORM OF PROXY WILL VOTE THE
SECURITIES REPRESENTED BY THE PROXY [N FAVOUR OF EACH MATTER IDENTIFIED IN THE PROXY AND
FOR THE NOMINEES OF MANAGEMENT FOR DIRECTORS AND AUDITORS. The Proxy confers discretionary
authority upon the named proxyholder with respect to amendments to or variations in matters identified in the accompanying
Notice of Meeting and other matters which may properly come before the Meeting.

EACH MEMBER HAS THE RIGHT TO APPOINT A PERSON (WHO NEED NOT BE A MEMBER) TO REPRESENT HIM
AT THE ANNUAL GENERAL MEETING OF MEMBERS OTHER THAN THE MANAGEMENT NOMINEES.

If you desire to designate as Proxy a person other than Douglas B. Brooks or Hugh Burnett, the management nominees, you
should strike out their names and insert in the space provided the name of the person you desire to designate as Proxy or
complete another Form of Proxy.

A Proxy to be valid, must be dated and signed by the Member or his attorney authorized in writing or, where the Member is a
corporation, by a duly authorized officer or attorney of the corporation. If the Proxy is executed for an individual Member, or by
an officer or attorney of a corporate Member not under its common seal, the instrument so empowering the officer or the
attorney, as the case may be, or a notarial copy thereof must accompany the Proxy instrument.

A Proxy, to be effective, must be deposited at the registered office of the Company, 501 - 905 West Pender Street, Vancouver,
British Columbia, V6C 116, not less than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) before the time
fixed for the Meeting.

Signature

Name (Please Print)

Address

NUMBER OF SHARES:

DATED this day of , 2002.
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SUPPLEMENTAL MAILING LIST RETURN CARD

RETURN CARD

To: MAXIMUM VENTURES INC.

The undersigned certifies that he/she is the owner of securities of Maximum Ventures Inc. (the “Company”) and

requests that he/she be placed on the Company’s Supplemental Mailing List in respect of its interim financial
statements.

DATED: , 2002,
Signature
Name - Please print
Address

NOTE:

If you wish to be included in the Company's Supplemental Mailing List in order to receive its interim financial
statements, please complete and return this card to the Company’s registered office at 501 - 905 West Pender Street,
Vancouver, British Columbia, V6C 1L6.
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501 - 905 West Pender Street i
Vancouver. BC V6C 116
Telephone: (604) 682-7159
Facsimile: (604) 669-5886

February 26, 2002 Trading Svmbol: MVI
12¢3-2(b): 82-3923

UP TO 4 FOR 1 SHARE CONSOLIDATION
PROPOSED AT ANNUAL GENERAL MEETING

Maximum Ventures Inc. (the “Company™) wishes to announce that ai irs Anmual General
Meeting scheduled for March 28, 2002, it will be seeking the consemt of members to a
consolidation of its share capital on a four for one, or alternativelv a two for one. basis and a
change of its name to Consolidated Maximum Ventures Inc. or such other name as the Board of
Directors may approve.

One new share in the share capital of the Company will be issued for every four common shares,
or alternatively every two common shares, of the Company outstanding prior to the effective date
of the consolidation. The Company currently has 5.560.171 shzres outstanding and
1,390,042.75 shares will be outstanding afier the consolidation on a four for one basis and
2,780,085.50 after the consolidation on a two for one basis. Incidental to the consolidation, the
Company will be increasing its post-consolidation authorized capital to 100.000.000 shares.

The share consolidation is being proposed in order to allow the Company greater flexibility in
future financings.

The share consolidation and change of name are subject to members’ approval and being
accepted for filing by the Canadian Venture Exchange.

/
peI': ¢

Dougl . Brooks, President

The Canadian Venture Exchange has not reviewed and does not accept responsibilitv for the afequacy or accuracy of the
content of this News Release.
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MAXIMUM VENTURES INC.

501 - 905 West Pender Street
Vancouver, BC V6C 1L6
Telephone: (604) 682-7159
Facsimile: (604) 669-5886

March 1, 2002 Trading Symbol: MVI
12g3-2(b): 82-3923

NEWS RELEASE

Maximum Ventures Inc. (the “Company”) announces that its unaudited interim financial
statements for the period ended December 31, 2001 have been filed. During the three months
ended December 31, 2001, the Company incurred a net loss of $22,589 (0.004 per share), as
compared to a loss of $98,336 (0.01 per share) for the period ended December 31, 2000. The
decrease in net loss was due primarily to a decrease in administrative expenditures.

MAXII/\zIUM VENTURES INC.

The Canadian Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of the
content of this News Release.
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. BC FORM 53-901F

SECURITIES ACT

MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE B.C. SECURITIES
ACT AND 118(1) OF THE ALBERTA SECURITIES ACT

Item 1. Reporting Issuer

Maximum Ventures Inc.
501 - 905 West Pender Street
Vancouver, BC V6C 1L6

Item 2. Date of Material Change

February 26, 2002

Item 3. Press Release
Press Release dated February 26, 2002 and disseminated to the Vancouver
Stockwatch Magazine, B.C. Securities Commission, Alberta Securities Commission
and Market News Publishing.

Place of Issuance: Vancouver, British Columbia.

Item 4. Summary of Material Change

The Issuer announces that at its Annual General Meeting scheduled for March 28,
2002, it will be seeking the consent of members to a consolidation .of its share
capital and a name change.

Item 5. Full Description of Material Change

The Issuer wishes to announce that at its Annual General Meeting scheduled for
March 28, 2002, it will be seeking the consent of members to a consolidation of
its share capital on a four for one, or alternatively a two for one, basis and a
change of its name to Consolidated Maximum Ventures Inc. or such other name
as the Board of Directors may approve.

One new share in the share capital of the Issuer will be issued for every four
common shares, or alternatively every two common shares, of the Issuer
outstanding prior to the effective date of the consolidation. The Issuer currently
has 5,560,171 shares outstanding and 1,390,042.75 shares will be outstanding
after the consolidation on a four for one basis and 2,780,085.50 after the
consolidation on a two for one basis. Incidental to the consolidation, the Issuer
will be increasing its post-consolidation authorized capital to 100,000,000 shares.
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Item 6.

Item 7.

Item 8.

Item 9.

The share consolidation is being proposed in order to allow the Issuer greater
flexibility in future financings.

The share consolidation and change of name are subject to members’ approval and
being accepted for filing by the Canadian Venture Exchange.

Reliance on Section 85(2) of the B.C. Act and 118(2) of the Alberta Act

The Issuer is not relying on Section 85(2) of the B.C. Act or 118(2) of the Alberta
Act.

Omitted Information

There is no omitted information.

Senior Officers

Douglas B. Brooks, President - (604) 669-5819.

Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

DATED at the City of Vancouver, in the Province of British Columbia, this 1¥ day

of March, 2002.

B. Brooks, President




